WINSTEAD

April 23 2001

klee@winstead.com’

VIA OVERNIGHT DELIVERY
Mr. Vernon A. Williams Ne;e > -~ /7
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Surface Transportation Board

1925 K Street NW : a9,
Suite 700 APR 2 4°02 =38 FM

Washington, D.C. 20423-001 SURFACE TRANSPORTATION BOARD

¢

Re:  Sterling Bank/James C. Graves

Dear Mr. Williams:

On behalf of Sterling Bank, I hereby submit for filing and recording an executed
original of a primary document, entitled Railroad Car Mortgage, Security Agreement,
Assignment of Interest in Leases and Financing Statement ("Mortgage") dated as of April 15,
2002.

The parties to the Mortgage are:

Sterling Bank, as Mortgagee
2201 Mangum
Houston, Texas 77092

James C. Graves and The James C. Graves
Living Trust, as Mortgagor

3139 Chipper's Crossing

Montgomery, Texas 77356

A description of the railcars covered by the enclosed Mortgage are set forth in Exhibit
"A" attached hereto.

Enclosed is a check in the amount of $30.00 in payment of the filing fee. The file-
stamped copy of the Mortgage should be returned to the undersigned at 910 Travis, Suite 2400,
Houston, Texas 77002.

2400 BANK ONE CENTER PH 713.650.8400 |  WINSTEAD SECHREST & MINICK Austin, Dallas, Fort Worth,
910 TRAVIS STREET FAX 713.650.2400 Attorneys and Connselors Houston, Mexico City,
HOUSTON, TEXAS 77002 |  WINSTEAD.COM A Professional Corporation The Woodlands, Washington D.C.
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Thank you for your assistance and don't hesitate to contact me at (713) 650-2761 if you
have any questions or need additional information.

Very truly yours,
Kelly Le:\
Paralegal
Enclosures
cc: Mitchell S. Schulman (w/enclosures)

Andrew Paur, Esq. (Firm)

HOUSTON_1\565484\1
20233-15 - 04/23/2002
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RAILROAD CAR MORTGAGE, SECURITY AGREEMENT
ASSIGNMENT OF INTEREST IN LEASES
AND FINANCING STATEMENT

MORTGAGOR: JAMES C. GRAVES and THE JAMES C. GRAVES LIVING TRUST
3139 Chipper's Crossing
Montgomery, Texas 77356

MORTGAGEE: STERLING BANK
2201 Mangum
Houston, Texas 77092

COLLATERAL.: 29 Railroad Cars
and
Assignment of Management Agreement by which the railroad cars are

leased to GLNX Corporation, 10077 Grogan's Mill Road, Suite 450, The
Woodlands, Texas 77380.
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RAILROAD CAR MORTGAGE, SECURITY AGREEMENT,
ASSIGNMENT OF INTEREST IN LEASES AND
FINANCING STATEMENT

Date: April _li, 2002

THIS RAILROAD CAR MORTGAGE, SECURITY AGREEMENT, ASSIGNMENT
OF INTEREST IN LEASES AND FINANCING STATEMENT ("Agreement") made and
entered into by and between STERLING BANK ("Secured Party"), whose address is 2201
Mangum, Houston, Texas 77092, and JAMES C. GRAVES and THE JAMES C. GRAVES
LIVING TRUST (both parties individually and collectively referred to herein as "Debtor"),
Debtor’s address being 3139 Chipper's Crossing, Montgomery, Texas 77356,

as follows:

1. Indebtedness. The Security Interest (defined below) is herein created to secure all
obligations and indebtedness to Secured Party, direct or indirect, related or unrelated, now
existing or hereafter arising, of whatsoever kind or character, whenever or however created or
incurred of Debtor including, but not limited to, those provided for in that certain Loan
Agreement (herein so called) dated of even date herewith by and between the Secured Party as
Lender and the Debtor as Borrower, which Loan Agreement covers and describes, among other
obligations, those four certain loans being evidenced by (i) a $235,000.00 Term Promissory
Note, (i1) a $200,000.00 Term Promissory Note, (iii) a $100,000.00 Term Promissory Note, and
(iv)a $197,921.00 Term Promissory Note, together with all renewals, extensions and

rearrangements thereof and any sums advanced pursuant to the provisions hereof (the
"Indebtedness").

2. Agreement and Collateral. For value received, Debtor hereby grants to Secured Party a
security interest ("Security Interest") in the following described railroad cars and certain leases

relating thereto, together with the additional property described in paragraph 3F hereof
("Collateral"), to-wit:

1) SEVEN (7), 34,000 gallon nominal capacity railroad tank cars, TWENTY-ONE
(21) 23,500 gallon nominal capacity railroad tank cars, and ONE (1) 20,000
gallon nominal capacity railroad tank car, all bearing the numbers set forth in
Exhibit "A" attached hereto and made a part hereof for all purposes;

~_~
—
—

~

The rights of the Debtor under certain management agreements now, or
hereinafter, applicable to all or any portion of the above-described cars, including,
but not limited to, those certain MANAGEMENT AGREEMENTS (herein
collectively the "Management Agreements") described on Exhibit "B" hereto
between GLNX CORPORATION, having its offices at 10077 Grogan's Mill
Road, Suite 450, The Woodlands, Texas 77380 and one or more of the Debtors
pertaining to the lease and maintenance of the above-described railroad cars, and

all amendments to such agreements or any new agreements pertaining to any
other railroad cars.

3-38FM
SURFACE TRANSPORTATION BOARD

APR 2 402
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3. Debtor's Warranties, Covenants and Further Agreements.

A. Title. Except for the Security Interest, Debtor owns or on acquisition will own,
the Collateral free from any lien, security interest, encumbrance or claim (except liens for current
taxes not due) and Debtor will, at Debtor's cost, keep the Collateral free from any other lien,
security interest, encumbrance or claim, and defend the Security Interest and Debtor's rights in
the Collateral against all claims and demands of all persons at any time claiming the same or any
interest therein. Debtor is the duly registered owner of the Collateral pursuant to a proper
registration under the Revised Interstate Commerce Act, as amended, and Debtor qualifies in all
respects as a citizen of the United States as defined in said Act. Debtor has the power and
authority to execute and deliver this Agreement. The execution, delivery, and performance of
this Agreement by Debtor do not and will not violate any law or any rule, regulation or order of
any governmental authority. This Agreement and any instrument or document which is, or shall
be, included in the Collateral is, and shall be, genuine and legally enforceable and free from any
setoff, counterclaim, or defense.

B. Recorded Instruments. No conveyance, financing statement, or other
instrument affecting Debtor's title to the Collateral or any part thereof is on file in any public
office. At Secured Party's request Debtor will execute all financing statements and other
instruments and take all other actions deemed necessary by Secured Party to perfect the Security
Interest and Debtor will pay all costs thereof. A carbon, photographic or other reproduction of
this Agreement or of any financing statement covering the Collateral shall be sufficient as a
financing statement and may be filed as a financing statement. The address of Debtor designated
at the beginning of this Agreement is Debtor's place of business if Debtor has only one place of
business; Debtor's chief executive office if Debtor has more than one place of business; or
Debtor's residence if Debtor has no place of business.

C. Assignment. Other than as provided for in the Management Agreements, Debtor
will not sell, lease, rent, charter, or otherwise dispose of all or part of the Collateral. Secured
Party may assign or transfer all or part of its rights in, and obligations, if any, under the
Indebtedness, the Collateral and this Agreement.

D. Insurance. Debtor shall be responsible for any loss of or damage to the
Collateral. Debtor shall at its own expense insure the Collateral against property damage and
carry insurance against public liability in such amounts and with such insurers as are acceptable
to Secured Party. Debtor shall name Secured Party or cause Secured Party to be named as an
additional insured under all policies of liability insurance and as the mortgagee and loss payee
under all policies of casualty insurance. Secured Party is hereby authorized in its own name and
in the name of Debtor to collect, adjust, and settle any claims under any policies of casualty
insurance and to endorse any checks, drafts, or instruments in connection therewith. Secured
Party may apply any proceeds from casualty insurance to the Indebtedness in such manner as
Secured Party may elect. All policies of insurance shall provide for written notice to Secured
Party at least THIRTY (30) days prior to cancellation. If Debtor fails to obtain or maintain any
insurance required hereunder or fails to provide evidence of such insurance in form and content
satisfactory to Secured Party, Secured Party, at its option and in addition to its other remedies,
may obtain substitute insurance, or may obtain insurance that covers only the Secured Party's
interest in the Collateral. Secured Party may add to the Indebtedness the premium advanced by

(THIS AGREEMENT INCLUDES THE PROVISIONS ON PAGES 2-8 HEREOF.)
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Secured Party for any such insurance, and may charge interest on the amount of such premium at
the maximum rate permitted by applicable law.

E. Maintenance. Debtor will maintain and keep the Collateral in good condition
and repair and will maintain, service, repair, overhaul, and test the Collateral so as to keep the
Collateral in good operating condition in conformity with any applicable mandatory
manufacturer's operating manual, instructions or service bulletins and the Collateral shall be
maintained in good standing at all times under all applicable federal and state law. Debtor agrees
that the Collateral will not be maintained, used, or operated in violation of any policy of
insurance or any law or any rule, regulation, or order of any governmental authority having
Jurisdiction. Debtor will maintain all records, logs, and other materials required by applicable
state and federal law and regulation to be maintained in respect of the Collateral, and Secured
Party or its agents shall have the right to inspect the Collateral and examine, audit, and copy all
records, logs, and other material relating to the Collateral. Debtor will not enter into any
maintenance interchange or pooling arrangement affecting the Security Interest in the Collateral,
or any part thereof. At any time Debtor shall furnish reports, data and financial statements,
including audits by independent public accountants, in respect of the Collateral and Debtor's
business and financial condition, as Secured Party may require. Debtor will pay promptly when
due all taxes and assessments on the Collateral or for its use and operation and all costs, expenses
and insurance premiums necessary to preserve, protect, maintain and collect the Collateral.
Secured Party may, at its option, discharge such costs, expenses, and premiums for the repair,
maintenance, and preservation of the Collateral, and all sums so expended shall be part of the
Indebtedness and shall bear interest at the maximum rate permitted by applicable law.

F. Additional Property. The Collateral includes (i) all products and proceeds of,
accessions to, and substitutions and replacements for, the property described in Paragraph 2
above and all leases, subleases, rental agreements, charter agreements, and other agreements
relating to the property described in Paragraph 2 above, including, but not limited to, Debtor’s
right to receive any and all rents, lease payments, fees or other amounts under such leases,
subleases or agreements, and (ii) all books, logs, records, registrations, schedules, and warranties
that relate to the Collateral. Secured Party shall have the right to set off and apply against the
Indebtedness or any part thereof at any time, without notice to Debtor, any and all deposits or
other sums at any time credited by or due from Secured Party to Debtor, whether in a special
account or other account or represented by a certificate of deposit (whether or not matured),
which deposits and other sums shall at all times constitute additional security for the
Indebtedness. Debtor will immediately deliver all additional property to Secured Party upon
receipt by Debtor, with proper instruments of transfer and assignment, if possession by Secured
Party is necessary to perfect Secured Party's Security Interest or if otherwise required pursuant to
this Agreement. The Collateral shall not include, in the case of consumer goods, any
after-acquired property other than accessions and property acquired within TEN (10) days after
Secured Party has given value to Debtor.

G. Change of Location. Debtor agrees that the Collateral will not be operated or
located outside the FORTY-EIGHT (48) states constituting the continental United States.

H. Condition. The Collateral is currently in good working order. Debtor will at all
times keep the Collateral duly registered with the Surface Transportation Board and all other

(THIS AGREEMENT INCLUDES THE PROVISIONS ON PAGES 2-8 HEREOF.)
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federal and state authorities having jurisdiction, and will not allow such registration at any time
to expire, or to be suspended, revoked, cancelled or terminated.

L Notice of Changes. Debtor will immediately notify Secured Party of any change
occurring in or to the Collateral, of any change in Debtor's principal place of business, chief
executive office, or residence, or of any change in any fact or circumstance warranted or
represented by Debtor to Secured Party, or if any event of default under this Agreement occurs.

J. Indemnity. Debtor hereby agrees to indemnity and hold Secured Party harmless
from and against any and all present and future claims, actions, liabilities, and damages arising in
connection with this Agreement, the Indebtedness, or the Collateral, and all costs and expenses
(including attorneys' fees) incurred by Secured Party in respect thereof.

4, Rights of Secured Party. Debtor hereby appoints Secured Party as Debtor's
attorney-in-fact to do any act which Debtor is obligated by this Agreement to do, to exercise all
rights of Debtor in the Collateral, and to do all things deemed necessary by Secured Party to
perfect the Security Interest and preserve, collect, enforce and protect the Collateral and any
insurance proceeds thereof, all at Debtor's cost and without any obligation on Secured Party so to
act, including, but not limited to, transferring title into the name of Secured Party, or its nominee,
or receipting for, settling, or otherwise realizing upon the Collateral. Secured Party may, in its
discretion, require Debtor to give possession or control of the Collateral to Secured Party; take
control of the Collateral or proceeds thereof and use cash proceeds to reduce any part of the
Indebtedness; require additional Collateral, notify the post office authorities to change the
address for delivery of mail to Debtor to an address designated by Secured Party and to receive,
open, and dispose of mail addressed to Debtor; exercise such rights as Debtor might exercise
relative to the Collateral, including, without limitation, the leasing, chartering, renting or other
utilization thereof; give notices to account debtors and other parties liable under the Collateral to
make payment directly to Secured Party; renew, extend, or otherwise change the terms and
conditions of any of the Collateral or the Indebtedness; compromise, prosecute, or defend any
action, claim, or proceeding concerning the Collateral; endorse any checks, draft, documents, or
instruments arising in connection with or pertaining to the Collateral; reject as unsatisfactory any
property hereafter offered by Debtor as Collateral, designate, from time to time, a certain
percentage of the Collateral as the loan value and require Debtor to maintain the Indebtedness at
or below such figure. Secured Party shall not be liable for any act or omission on the part of
Secured Party, its officers, agents or employees, except willful misconduct. Secured Party shall
not be responsible for any depreciation in the value of the Collateral or for preservation of rights
against prior parties. Additionally, and without regard to whether an Event of Default then
exists, the Secured Party may, from time to time, and at any time, notify GLNX Corporation, and
direct them to make all future payments due under any Management Agreement directly to the
Secured Party for immediate application to the Indebtedness. The foregoing rights and powers
of Secured Party may be exercised before or after default and shall be in addition to, and not a
limitation upon, any rights and powers of Secured Party given herein or by law, custom, or
otherwise.

5. Events of Default. Debtor shall be in default hereunder upon the happening of any of
the following events or conditions: (a) any default in the timely payment or performance of the
Indebtedness or any part thereof; (b) any failure or refusal of Debtor or any Obligated Party
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RAILROAD CAR MORTGAGE PAGE 5



(hereinafter defined) to perform or observe any obligation, covenant, or agreement made or owed
by it to Secured Party; (c) any warranty, representation, or statement made or furnished to
Secured Party by or on behalf of Debtor or any Obligated Party proves to have been false in any
material respect when made or furnished; (d) any loss, theft, substantial damage, sale, unlawful
use, unauthorized transfer, or other deterioration or impairment of the Collateral or any part
thereof; (e) the death, incapacity, dissolution, liquidation, merger, consolidation, termination of
existence, insolvency, or business failure of Debtor or any Obligated Party, or the appointment of
a receiver, trustee, or other legal representative for Debtor or any Obligated Party or any of their
respective property, or Debtor or any Obligated Party shall make an assignment for the benefit of
its creditors, or proceedings under any bankruptcy or insolvency law shall be commenced by or
against Debtor or any Obligated Party; (f) any event which permits the acceleration of the
maturity of indebtedness of Debtor or any Obligated Party to others under any indenture,
agreement, or undertaking; (g) the making of any levy, attachment, execution, or other process
against Debtor or any Obligated Party or any of the Collateral; (h) Secured Party at any time
deems itself insecure or believes that the prospect of payment or performance of the
Indebtedness or any portion thereof is impaired; (i) any judgment shall have been rendered
against Debtor or any Obligated Party which remains unpaid for THIRTY (30) days or (j) any
default under the Loan Agreement.

For purposes of this Agreement, the term "Obligated Party" means any guarantor, surety,
endorser, or other party (other than Debtor) directly or indirectly obligated, primarily or
secondarily, for the Indebtedness or any portion thereof.

6. Remedies of Secured Party upon Default. When an event of default occurs, and at any
time thereafter, Secured Party may declare all or any part of the Indebtedness immediately due
and payable and may proceed to enforce payment of the same and to exercise any and all of the
rights and remedies provided by the Texas Uniform Commercial Code ("Code"), as well as all
other rights and remedies possessed by Secured Party under this Agreement, at law, in equity, or
otherwise. Secured Party may also require Debtor at Debtor's cost to assemble the Collateral and
all log books and records relating thereto and make them available to Secured Party at any place
to be designated by Secured Party which is reasonably convenient to both parties. For purposes
of the notice requirements of the Code, Secured Party and Debtor agree that notice given at least
FIVE (5) days prior to the related action hereunder is reasonable. Secured Party shall have
authority to enter upon any premises upon which the Collateral may be situated, and remove the
same therefrom. Expenses of retaking, holding, maintaining, insuring, preparing for sale or
lease, selling, leasing, or the like, shall include, without limitation, Secured Party's reasonable
attorneys' fees and legal expenses and all such expenses shall be recovered by Secured Party
before applying the proceeds from the disposition of the Collateral toward the Indebtedness.
Secured Party may use its discretion in applying the proceeds of any disposition of the Collateral.
All rights and remedies of Secured Party hereunder are cumulative and may be exercised singly
or concurrently. The exercise of any right or remedy will not be a waiver of any other.

7. General.

A. Waiver by Secured Party. No waiver by Secured Party of any right hereunder
or of any default by Debtor shall be binding upon Secured Party unless in writing. Failure or
delay by Secured Party to exercise any right hereunder or waiver of any default of Debtor shall
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not operate as a waiver of any other right, of further exercise of such rights, or of any further
default.

B. Parties Bound. This Agreement shall be binding upon and inure to the benefit of
the parties hereto and their respective heirs, executors, administrators, legal representatives,
successors, receivers, trustees and assigns where permitted by this Agreement. If this Agreement
is signed by more than one Debtor, each Debtor shall be jointly and severally liable for all
representations, warranties, and agreements hereunder, and all provisions hereof regarding the
Indebtedness or the Collateral shall apply to any Indebtedness or Collateral of any or all of them.
This Agreement shall constitute a continuing agreement applying to all future as well as existing
transactions, such future transactions being contemplated by Debtor and Secured Party. If all
Indebtedness shall at any time be paid in full, this Agreement shall nonetheless remain in full
force and effect with respect to any Indebtedness thereafter incurred.

C. Applicable Law. This Agreement shall be governed by and construed in
accordance with the laws of the State of Texas and the applicable laws of the United States
of America and is performable in the county where the principal office of Secured Party is
located. Except as otherwise provided herein, all terms used herein which are defined in
the Code shall have the meanings therein stated.

D. Notice. Notice shall be given or sent when mailed postage prepaid to Debtor's
address given above or to Debtor's most recent address as shown by notice of change on file with
Secured Party.

E. Modification. This Agreement shall not be amended in any way except by a
written agreement signed by the parties hereto.

F. Severability. The unenforceability of any provision of this Agreement shall not
affect the enforceability or validity of any other provision hereof.

G. Construction. If there is any conflict between the provisions hereof and the
provisions of the Indebtedness, the latter shall control. The captions herein are for convenience
of reference only and not for definition or interpretation.

H. Waiver by Debtor. Debtor hereby waives presentment demand, notice of intent
to demand, notice of dishonor, protest, notice of acceleration, notice of intent to accelerate, and
notice of protest, and all other notices with respect to collection, or acceleration of maturity, of
the Collateral and the Indebtedness.

I. Additional Terms. All annexes and schedules attached hereto, if any, are hereby
made a part hereof.

J. ENTIRE AGREEMENT. THIS AGREEMENT AND ALL OTHER
INSTRUMENTS, DOCUMENTS AND AGREEMENTS EXECUTED AND DELIVERED IN
CONNECTION ~ WITH THIS AGREEMENT EMBODY THE FINAL, ENTIRE
AGREEMENT AMONG THE PARTIES HERETO AND SUPERSEDE ANY AND ALL
PRIOR COMMITMENTS, AGREEMENTS, REPRESENTATIONS AND
UNDERSTANDINGS, WHETHER WRITTEN OR ORAL, RELATING TO THIS
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AMENDMENT, AND MAY NOT BE CONTRADICTED OR VARIED BY EVIDENCE OF
PRIOR, CONTEMPORANEOUS OR SUBSEQUENT ORAL AGREEMENTS OR
DISCUSSIONS OF THE PARTIES HERETO. THERE ARE NO ORAL AGREEMENTS
AMONG THE PARTIES HERETO.

K. Counterparts. This Agreement can be in any number of counterparts each of
which shall be deemed an original for purposes of enforcing the same and production of any
original other than the original to be produced need not be required.

SECURED PARTY: DEBTOR:

STERLING BANK

By /A % _
a&%l S. Schulman

Title: Senior Vice President

e

AMES C. GRAVES

THE JAMES C. GRAVES LIVING TRUST

By:

James C. Graves
Trustee

(execute in blue ink only)
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STATE OF TEXAS §

§
COUNTY OF Y \m*%pm&f'w

- .
Onthis [N day of April, 2002, before me personally appeared JAMES C. GRAVES,
to me personally known, who being by me duly sworn, says that his execution of the foregoing
instrument was his free act and deed.

ARG CHERYL A, NINE A ~e
, " %\,‘ Notary Public, State of Texas NOtarﬁ)Uth in and fo?
"oy EN My/\%ﬂ(asmis;io% %;es the State of Texas
e Chergl A nice
240 . LOES
Printed Name of Notary
STATE OF TEXAS §

§
COUNTY OF {Y) ¢y ﬁ,&m ‘81121 §

St
On this |5~ day of April, 2002, before me personally appeared JAMES C. GRAVES,
as Trustee of THE JAMES C. GRAVES LIVING TRUST, to me personally known, who being
by me duly sworn, says that his execution of the foregoing instrument was his free act and deed.

. CHERYL A NINE

; _} Netary Public, State of Texas
s:‘_/'.:{, My Commission Expires
AUG. 7, 2002

the State of Texas

Cheagl A Nine,

Printed Ndme of Notary
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STATE OF TEXAS §

§
COUNTY OF __Hbrrid §

Onthis _|S " day of April, 2002, before me personally appeared Mitchell S. Schulman,
to me personally known, who being by me duly sworn, says that he is the Senior Vice President
of STERLING BANK, that the seal affixed to the foregoing instrument is the corporate seal of
said corporation, (or if no seal is affixed then no seal has been adopted by the corporation), and
that said instrument was signed and sealed on behalf of said corporation by authority of its board
of directors and he acknowledged that execution of the foregoing instrument was the free act and

deed of said corporation.

Notary Public in and for
the State of Texas

““"5-"’//;,

g KATHY STEWART

\
™% Notary Public, tate of Texas
¥ ﬁ.’g My Cominission Expires

AUGUST 20, 2008

Printed Name of Notary

HOUSTON_11549793\6
202334 - 04/09/2002

(THIS AGREEMENT INCLUDES THE PROVISIONS ON PAGES 2-8 HEREOF.)
RAILROAD CAR MORTGAGE PAGE 10



CARS OWNED BY JIM GRAVES (PL GRAVES)

LEIN..

BA
BA
BA
BA
BA

BA
BA
BA
BA
BA
BA
BA
BA
BA
BA
BA
BA

ESSsEEEREEERERERD

-rr

273
273
273
273
273
273
273
273
273
273
273
273
273
273
23
273
273
273
273
273
273
273
a3
73
273
a3
273
273
273

re

INIT

GLNX
GLNX
GLNX
GLNX
GLNX
GLNX
GLNX
GLNX
GLNX
GLNX
GLNX
GLNX
GLNX
GLNX
GLNX
GLNX
GLNX
GURX
GLNX
GLNX
GLNX
GUNX
GLNX
GLNX
GLNX
GLNX
GLNX
GLNX
GLNX

LOAN NO CAR CAR..

NUMBER

136
389
390
3529
20000
23002
23013
23014
23100
23156
23157
23158
23162
23146
23173
23178
23179
23202
23222
23223
23227
23233
23234
23237
24000
36355
34360
34361
34362

EXHIBIT "A"

18 Apr 2002 PAGE:

DESCRIPTION......... SPECIFI-.

34.0M
34.0M
36.0M
23.5M
20.6M
23.5M
23.5M
23.5M
23.5M
23.5M
23.5M
23.5M
23.5M
a3.5M
23.5M
23.5M
23.5M
23.5M
23.5M
23.5M
23.5M
23.5M
23.5M
23.5M
23.5M
34.08
36.0M
34.0M
34.0M

NI, PRESSURE
INS,PRESSURE
INS, PRESSURE
EC4F1 GP TANK
EXT COIL, INS

EC4F1
EC4FI
EC4FI
EC4FI
EC4FL
ECAF1
EC4FI
EC4FI
EC4FL
EC4F1
EC4FI
EC4FI
EC4FL
EC4F]
ECGFI
EC4F!
EC4F1
EC4FI
EC4FI
EC4F1

GP
GP
GP
GP
GpP
GP
GP
GP
GP
GP
GP
GP
GP
GP
GP
GP
GP
GP
GP
GP

TANK
TANK
TANK
TANK
TANK
TANK
TANK
TANK
TANK
TANK
TANK
TANK
TANK
TANK
TANK
TANK
TANK
TANK
TANK
TARK

INS,PRESSURE
INS,PRESSURE
INS, PRESSURE
INS,PRESSURE

[405] 29 items Listed out of 3638 itcms.

CATION

1124340W

10543000

1054300w

111A100W3
111A700W3
111A100W3
111A100W3
111A10003
111410003
111A100u3
111A100W3
111A100w3
111A100643
111A100W3
111A100uW3
111A10043
111A700W3
111A100U3
111A100W3
111A100W3
111A100w3
111A100U3
111A100U3
111A100W3
111A1003
105J4300W

105J300W

10543000

1054300V

TQT DATE.
BUILT

01.80
09.80
09.80
12.79
08.81
04.76
10.77
.77
10.79
04.80
04.80
04.80
04.80
06 .80
01.80
05.80
04.80
05.80
05.80
05.80
05.80
06.80
06.80
05.80
12.75
05.79
09.80
11.78
12.80

29
29

29

RENTAL

$645.00
$625.00
$645.00
$475.00

$0.00
$515.00
$460.00
$450.00
$500.00
$495.00
$415.00
$505.00
$475.00
$505.00
$505.00
$490.00
$505.00
$515.00
$505.00
$490.00
$480.00
$505.00
$490.00
$480,.00
$500.00
$550.00
$550.00
$550.00

$0.00

$13,865.00
$13,865.00

$13,865.00

LESSEE...

WILLIAMS
EXXON CHE
TEXAS PET
EXXONMOB [
ZNOT LEAS
NOCO ENER
SOUTHWEST
CITGG ASP
CALUMET L
EXXONMOB!
TRANSMATR
EXXON CHE
18P, INC.

EXXON CHE
EXXON CHE
INFINEUM,
EXXON CHE
NOCO ENER
EXXON CHE
INFINEUM,
PROCTER A
EXXON CHE
CITGO ASP
PROCTER A
SOONER TR
EXXONMOBI
EXXONMOB!
EXXONMOBI
ZNOT LEAS

EXPIR...
DATE

06/30/03
11/01/03
07/31/03
09/01/04

11730701
03/31/06
08731702
10/31/02
01/31/03
02728703
10731702
04/30/01
10731702
10/31/02
02701703
10/31/02
11/30/04
10/31/02
02/01/03
05/31/03
10/31/02
08/31/02
05/31/03
03/31/03
05715702
05/715/02
05/15/02

EST..vvunn
FMV

$40,000
$40,000
$40,000
$35,500
$30,000
$32,000
$35,500
$35,500
$35,500
$35,500
$35,500
$35,500
$35,500°
$35,500
$35,500
$35,500
$35,500
$35,500
$35,500
$35,500
$35,500
$35,500
$35,500
35,500
$32,000
$40, 000
$40,000
$40,000
$40,000

$1,048,500
$1,048,500

$1,048,500
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7 MANAGEMENT AGREEMENT

THIS AGREEMENT between GLNX Corporation, a Texas ot rporation, having its
principal place of business in The Woodlands, Texas ("GLNX"), ancf James C. Graves of

Montgomery, Texas ("Owner"),
WIINESSTH:

WHEREAS, the Owner owns the railway equipment listed onjthe attached Exhibit
A (the "Equipment") and wants GLNX to manage the Equipment; and

WHEREAS, GLNX is willing to manage the Equipment under the terms of this
Agreement;

NOW, THEREFORE, GLNX and the Owner agree as follows:}
ARTICLE | |
oi nt and Deli of Equipmen

1. By executing this Agreement, the Owner appoints GLNX to manage and
supervise the Equipment. GLNX accepts the appointment and agrees to perform the
duties imposed on it by this Agreement. In performing those duties, GLNX may act either
in the name of the Owner, or in its own name but for the account of the Owner.

2. Unless this Agreement or applicable law specifically state ? otherwise, GLNX's
authority to manage the Equipment is exciusive. GLNX shall have the sole responsibility
for, and sole control of, the leasing, operation, maintenance and repair, and general

management of the Equipment.

3. The Equipment shall be deemed to be delivered to, and 'ccepted by, GLNX

upon execution of this Agreement by GLNX.
ARTICLE II

l
's Res ibjlities JE
1. GLNX will use its best efforts to keep the Equipment lea ed to third parties

throughout the term of this Agreement under written lease agréements ("Lease
Agreements") which GLNX will execute in its name, but which will be for the account of the

Owner. '.

2. GLNX will collect all rentals and other revenues eamned by the Equipment and
which are not for the benefit of lessees of the Equipment (collectively, the "Lease Fees"),
_ and wiil attempt to otherwise enforce all Leage Agreements. GLNX willinot, however, be

|.

01 FEB 1998 JAMES C. GRAVES b 1
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' . although GLNX may der'so at ltscptlon asprovided in. Artlcle V

|
|
required to file. suit to collect Lease Fees.arto. otherwise enfcrce Lease Agreement

P ET e SN L

3. GLNX wsll perform for: the Owner the obltgaﬂons and:dutles of the Iessor
under all Lease Agresments. If for any reason, however, any Equipment becomes subject
to a Lease Agreement not executed hy GLNX then GLNX will not be responsible for
compliance with that Lease Agreement unless GLNX has specifi caln approved in writing
ail terms and conditions of that Lease Agreement.

4, GLNX will maks all registrations and other filings required to be made with
respect to the Equipment with the Interstate Commerce Commission, the Assaciation of
American Railroads, the Department of Transportation or any oth}er governmental or
industry authority.

5. GLNX will file all ad valorem tax returmns required to be{filed with respect to
the Equipment and will pay all ad valorem taxes shown as due on}such returns. The
economic burden of such taxes shall be borne by the Owner as provided in Section 2 of

Article {ll.

8. For the Owner's account, GLNX will contract or othenM'se arrange for all
repairs t0 and maintenance of the Equipment which GLNX cons}ders necessary or

appropriate.

7. For the Owner's account, GLNX will maintain public liability and property
damage insurance on the Equipment in such amounts and against such risks as are
normally maintained by GLNX on all ather railway equipment which GLNX manages or
owns. Annually, GLNX will fumish the Owner with certificates svidenctiﬁ‘; the effectiveness
of such insurance. Such certificates will also be furnished to the Owner within a

reasanable period following the date of any policy change or renewal!

8. GLNX will maintain books and records sufficient o prop'erly account for all
Lease Fees and Expenses (as that term is defined in Secﬂon 1 of Article lll) related to the

Equipment.

9. As soon as reasonably practicabls following each calen'dar quarter, GLNX
will provide the Owner with a report ("Quarterly Report”) reflecting the Lease Fees and the
Expenses for the preceding calendar quarter. :

10.  If Lease Fees for any calendar quarter exceed the sum of Expenses for that
quarter plus all other amounts which GLNX is entitled to withhold of retain under this
Agreement, GLNX will pay the excess to the Owner on a quarterly basis. Payment of the
excess shall accompany the Quarterly Report for that quarter. i

I
11, On behalf of the Owner, GLNX will reasonably pursue warranty and other
claims against manufacturers, users, railroads and others with respect to the Equipment.
GLNX will not, however, be required to file suit against such persons, !jlthough it may do
so at its option as provided in Article V.

01 FEB 1998 JAMES C. GRAVES ‘ 2
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|
. 12. . GLNX will and is-authcrized-4o.arrange, for.the Owner's account, for the-
.. scrapping of any-Equipment which: GLNX considers ta have become damaged beyond the
point of-being econemically repairable and ‘ary-Equipment which requires governmental -
or industry mandated modifications which GLNX considers cannaot economically be made;
but before doing so, GLNX shall notify the Owner of its recommendation to sa do and shall
allow the Owner the opportunity, at his expense, to make the repairs or modifications if he
chooses. The foregoing provisions shall not apply to any item of damaged or destroyed
Equipment where a railroad, under the Interchange Rules of the Assotciation of American
Railroads, is liable for payment of the depreciated value of such item of Equipment. In
each such instance, GLNX will collect from the responsible railroad, f&L'r the account of the
Owner, any amount which the railroad, under such rules, is obligateu? to pay.

13.  GLNX will give the Owner and his designated representgﬁves access, upon
reasonable notice and during normal business hours, to GLNX's jbooks and records

pertaining to the Equipment.
ARTICLE {1l

er's sibiliti

1. The Owner will be responsible for all costs and expenses (collectively, the
"Expenses") incurred in connection with the ownership, mainte.jance, leasing and
operation of the Equipment. The Expenses for which the Owner is responsible include (but
are not necessarily limited to) ad valorem and similar taxes (which thé Owner will pay as
provided in Section 2 of this Article lII), all contract and AAR repdir charges, freight,
storage, excess mileage equalization costs, all costs of design c¢hanges and other
modifications required by governmental or industry regulations by technolegical
changes, inspection costs, cleaning costs, insurance premiums and deductibles, and the

Management Fee provided for in Article IV,

2, The Owner agrees to pay a portion of the aggregate jad valorem, gross
receipts, property and other similar taxes levied against all tank ¢ (including the
Equipment) managed or owned by GLNX (the "GLNX Fleet") determineld by multiplying the
aggregate amount of such taxes levied against the GLNX Fleef by an allocation
percentage. The allocation percentage will be determined by dividing all Lease Fees
earned by the Equipment during the taxabie period in question by the abgregate revenues
earned by the GLNX Fleet during that period. To provide for the payment of such taxes,
GLNX may withhold from each payment it makes to the Owner an armount equal to two
percent of the Lease Fees for the period covered by that payment. As soon as practicable
following the end of each calendar year, GLNX will either remit to the Owner any amounts
withheld for this purpose which exceed the Owner's pra rata portion of the aggregate taxes
levied against the GLNX Fleet for that year or will invoice the Owner fér any deficiency.

a

3. If for any period Expenses exceed Lease Fees, GLNX |will so advise the
Owner in writing, and the Owner must pay the deficiency to GLNX withir| ten days after the
date of the notice. Notice of such a deflciency may be givenin a QuaFFterly Report.

. 4 If at any time GLNX reasonably anticipates that Expenées for any future
period will exceed Lease Fees for that future period, GLNX may withholid from previously
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|

. earned Lease.Fees, and retain, an amount-equal to the ‘expeCte(li_ deficiency. GLNX

. .agrees to use reasonable:judgment "in- retaining Lease:Fees: tg: provide for future

. anticipated deficiencies;and-GLNXwill:attempt to minimizethe effect-éfany such retention ~
on cash distributions to the-Owner. ‘ :

5. Under no circumstances will GLNX be required to pay Expenses from its own
funds or to make advances for the Owner's account for that purposte, regardless of the
consequences of nonpayment of such Expenses. ~

6. The Owner agrees to fully cooperate with and assist GLNX in connection with
GLNX's performance of its duties under this Agreement, to the [extent GLNX may
reasonably request that the Owner do so. ;

ARTICLE IV

em e

For its management services under this Agreement, the Owner will pay GLNX a
management fee (the "Management Fee") equal to sight percentiof all Lease Fees
collected on the Equipment. GLNX will deduct the Management Fee from its quarterly

remittances to the Owner.

ARTICLE V

egal jons

If legal proceedings involving the Equipment are instituted by or against GLNX,
GLNX will give the Owner written notice of that fact. The notice shall bé given at lease ten
days prior to the institution of such legal proceedings by GLNX, and not ore than ten days
after GLNX is served with process in any such legal proceedings against GLNX. Unless
the Owner immediately otherwise instructs GLNX in writing, GLNX iat its option, may
institute or defend, in its name or in the Owner's name or both, all legal actions or
praceedings involving the Equipment. Examples of action or proceeéﬁngs which GLNX
may institute include actions or proceedings to: ‘

(i) collect Lease Fees or otherwise enforce Lease Agreements;
(ii) oust or dispossess a lessee or other person|in possession of
Equipment; -

(iif) lawfully terminate any Lease Agreement which a Ieséee has breached
or under which a default has occurred; and

(iv) protest or litigate to a final decision in any court oréother appropriate
forum any violation, order, rule, regulation, suit or other tlaim involving or
affecting the Equipment, ;

, GLNX will keep the Owner reasonably advised of the progress ofrany such actions
or proceedings. All such actions or proceedings shall be prosecuted or defended at the
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expense of the Owner. [f any.such litigation involves both Equipmént of the Owner and

.. equipment of other owners, expenses-of the litigation shall be a”ocafled among the Owner
- and the other owners-based on the number of items of Equipment owned by them which

are the subject of the litigation. -~ -- ‘

This Article V does not apply to any litigation or other proc@edings in which the
Owner and GLNX are adversaries, :

ARTICLE VI
T d inati
1. if this Agreement is not sooner terminated under ‘ne of the following

Sections of this Article VI, it will terminate on the latest to occur of (i) ftenth anniversary of
its effective date or (i) six months following written notice by either GLNX or the Owner to
the other of an intent to terminate this Agreement.

2. If one party breaches its obligations under this Agreeme‘m, the nondefaulting
party shall give the defauiting party written notice of the breach. If the breach or default
is not cured or corrected within 30 days of the date of the nq‘xlce of default, the
nondefaulting party may terminate this Agreement at any time after the 30-day period. A
termination of this Agreement under this Section 2 will be without prejudice to the rights on
the terminating party. To terminate the Agreement under this Section 2, the Owner must
have paid to GLNX all amounts the Owner owed GLNX under this Agrféement, through the

date of termination.

3. If upon any termination of this Agreement, whether under;Section 1 or socner
under Section 2 of this Article VI, any of the Equipment is subject to L Lease Agreement
which has not expired, then GLNX, at its option, shall be entitled to continue to manage
and control the Equipment which is subject to the continuing Lease Agreement, and to
continue to pay Expenses and retain its Management Fee with respect to that Equipment,
until expiration of the term of the continuing Lease Agreement.

4. Upon termination of this Agreement as to any Equipmen‘ft, all recording and
UMLER car initials and numbers and other designations (collectively, the "Designations”)
appearing on or assigned to the Equipment and which belong to GLNX, will promptly be
changed at the Owner's expense. GLNX, at its expsnse, will prepare the documentation
it considers necessary to change the Designations and will reasonabl& assist the Owner
in any required filing of the documentation. The Owner, if requested by FLNX, will sign the
required documentation and will take all other steps which GLNX considers necessary to

change the Designations.

ARTICLE VI

The Owner agrees to indemnify GLNX and hold it harmless from all claims,
demands, causes of action, costs, damages, expenses, judgments alpd attorney's fees
(collectively, "Losses") which any third party may assert against GLNX and which are
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based on or relate to the Equipment or its ownerships or operation. The only excsption to

. the obligation of the Owner to so indemnify GLNX shall be in.casks where it has been
judicially determined that the cause of action giving rise to a Loss wds based solely on the
negligence of GLNX or resulted from an action of GLNX takefv in viclation of this
Agreement. In that case, GLNX will indemnify the Owner and hold him harmless from all
his Losses resulting from GLNX's negligence or vialation of this Agfeement.

ARTICLE Vili
Right of First Refusal

1. GLNX shall have a right of first refusal to purchase th ;Equipment. and the
Owner shall not sell the Equipment unless the provisions of this Atticle VIl have been
complied with.

2. If the Owner wishes to sell any or ail of the Equipment, he shall first offer
such Equipment for sale to GLNX at the same price at which any proposed third-party
purchaser has offered in writing to purchase such Equipment and which the Owner is
prepared to accept. Each offer ta GLNX under this Article VIlf shall be made by a written
notice (the "Offering Notice") to GLNX which shall describe the Equipment proposed to be
sold, the name of the proposed purchaser, and the purchase price offered by the proposed
purchaser. A copy of the written offer from any proposed third party purchaser shall be
attached to each Offering Notice. ! .

3. Within 20 days from the date of GLNX's receipt of an Offering Notice, GLNX
shall deliver to the Owner a written reply notice accepting or rejecting the Owner's offer
made by the Offering Notice. If by the reply notice GLNX accepts the Owner's offer, the
reply notice shall constitute an agreement binding on the Owner and GLNX to sell and
purchase the Equipment covered by the Offering Notice at the price stlé_fed in the Offering

Notice.

4, If by its reply notice GLNX declines the Owner's offer, l;or if GLNX fails to
deliver a reply notice within the required 20-day peried, the Owner maytsell the Equipment
covered by the Offering Notice at any time within, but not after, 90 days following the date
of delivery of GLNX's reply notice or the lapse of the 20-day period, asjapplicable; but no
such sale shall be made at any price lower than the price stated in the{Offering Notice or
to any person other than the proposed purchaser identified in the Offering Notice. [f after
the lapse of such 90-day period, such Equipment has not been sold, all provisions of this
Article VI shall apply to any future sale of Equipment by the Owner. |

5. Each purchase and sale of Equipment under this Article VIII shail be
completed by delivery by the Owner of such bills of sale and otherinstrLflments of transfer
as may be appropriate upon payment of the purchase price by GLNX. Any such
transaction shall be closed at such time and place as shall be agreed tolby GLNX and the
owner, ar if no agreement {s reached, at GLNX's offices on the 20th day|following the date
of delivery of GLNX's reply notice (or the first business day thereafter If that day is not a
business day). :

;
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ARTIGLE IX

Assignment

Neither the Owner nor GLNX may assign this Agreement withqut the written consent
of the other. However, (i) upen the Owner's death, his rights under this Agreement,
together with the Equipment, may pass to the Owner's estate, heirs or legatees, and (ii)
GLNX may assign this Agreement in connection with its merger iwith or into another
corporation, or in connection with a sale of all or substantially all of the assets of GLNX.

ARTICLE IX

Miscellaneous

1. GLNX's relationship to the Owner shall be that of an independent contractor.
The Owner agrees not to take any action which would ajter thejlegal status of that
relationship. The Owner will have no authority or right to enter any contracts or incur any
obligations in the name and on behalf of GLNX, or to otherwise bind GLNX in any manner.

2. GLNX confirms that in entering into Lease Agreements with respect to the
Equipment, and in performing the obligations of the lessor thereunder, it will act as an
agent of the Owner. :

3. Notices given under this Agreement shall be sufficient if personally delivered
or if mailed, postage prepaid, addressed as follows:

If to GLNX: GLNX Corporation ‘
10077 Grogan's Ml Road, Suite 450
The Woodlands, Texas 77380

If to the Owner: James C. Graves
3139 Chippers Crossing |
Montgomery, Texas 77356 |

Either party may change its address for notice by giving notice to the bther party.

4. This Agreement represents the entire agreement of its parties pertaining to
the management and operation of the Equipment. This Agreement ban be modified or
amended only by a written instrument signed by both GLNX and the é}wner.

5. Subject to the restrictions on its assignability, this Agreeant shall be binding
on, and inure to the benefit of, the respective successors, assigns, heirs, executors, and
administrators of the parties of this Agresment. ' :

8. This Agreement shall be governed by and construed under the laws of the
state of Texas. ’
f
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IN WITNESS WHEREQF, GLNX and the Owner have executed this Agresment
effective as of February 1, 1998 -

GLNX CORPORATION

Bv:@\/’?/r\? cn—"

President

OWNER
By: @*“—/ i

Ve
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11 29vd

CLASS

DOT105J300W

DOT111A100W1

DOT111A100W1

DOT111A100W3

DOT112J340W
DOT112J340W

DOT112J400W

JcG:2es

EXHIBITA
RAILWAY EQUIPMENT

NOMINAL

CAPACITY

34,000-gailon

21,000-gallen

30,000-gallon

23,500-gallon

33,000-gallon
34,000-gallon

33,000-gallon

19%7 189 €1L:Xvd

QMA%E_F_
GLNX 3897, |
GLNX 390V |
GLNX 33305
GLNX 34034 |
GLNX 21031 |
GLNX 21032 |
GLNX 21033 |
GLNX 21037 |
GLNX 21112 |
GLNX 3005
GLNX 3008
GLNX 3009
GLNX 3016
GLNX 3517
GLNX 3587 |
GLNX 24000v
GLNX 24001 |
GLNX 83018 |
GLNX 83022 ¢
GLNX 83024 |
GLNX 32006 !
GLNX 3433

GLNX 34188
GLNX 32508 |
GLNX 32509 |
GLNX 32700 |
GLNX 32703
GLNX 32705 |
GLNX 32706 |
GLNX 32707 !
GLNX 32709 |
GLNX 32710
GLNX 32711 |
GLNX 32712
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MANAGEMENT AGREEMENT t\
principal place of business in The Woodlands, Texas ("GLNX"), and|James C. Graves of

THIS AGREEMENT between GLNX Corporation, a Texas cfrporation having its
Montgomery, Texas ("Owner"),

WITNESSTH:

'

WHEREAS, the Owner owns the railway equipment listed on the attached Exhibit
A (the "Equipment") and wants GLNX to manage the Equipment; an

WHEREAS, GLNX is willing tc manage the Equipment undir the terms aof this
Agreement; \;

|

!
NOW, THEREFQRE, GLNX and the Owner agree as follows: \
ARTICLE | \

Appointment and Delivery of Equipment

1. By executing this Agreement, the Owner appoints GL
supervise the Equipment. GLNX accepts the appointment and agrees to perform the
duties impased on it by this Agreement. In performing those duties, GLNX may act either
in the name of the Owner, or in its own name but for the account of th\ Qwner. ‘

2. Unless this Agreement or applicable law specifically states btherwnse GLNX's
authority to manage the Equipment is exclusive. GLNX shall have the bole responsibility
for, and sole control of, the leasing, operation, maintenance and re air, and general

management of the Equipment. 1
3. The Equipment shall be deemed to be delivered tq, and aJcepted by, GLNX

upon execution of this Agreement by GLNX.
ARTICLE It

GLNX's Responsibilities

1. GLNX will use its best efforts to keep the Equipment leaset to third parties
throughout the term of this Agreement under written lease agreeéments ("Lease
Agreements") which GLNX will execute in its name, but which will be for the account of the

Qwner.

2. GLNX will collect all rentals and other revenues eamed by the Equipment and
which are not for the benefit of lessees of the Equipment (collectively, the "Lease Fees"),
and will attempt to otherwise enforce ail Lease Agreements. GLNX will n?t, however, be
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required to file suit to collect Lease Fees or to otherwise.enforce a Lease Agresment,
aithough-GLNX may do so atits option as provided in Article V. ‘

3. GLNX will perfarm for the Qwner the obligations and jduties of the lessor
under all Lease Agreements. If for any reason, however, any Equipmeént becomes subject
to a Lease Agreement not executed by GLNX, then GLNX will not be responsibie for
compliance with that Lease Agreement unless GLNX has specifically, approved in writing
all terms and conditions of that Lease Agreement. :

4, GLNX will make all registrations and othef’ﬁ!ings required to be made with
respect to the Equipment with the Interstate Commerce CommissioHi_, the Association of
American Railroads, the Department of Transpartation or any other governmental or
industry authority.

5. GLNX will file all ad valorem tax returns required to be filed with respect to
the Equipment and will pay all ad vaiorem taxes shown as due on such returns. The
economic burden of such taxes shall be barne by the Owner as provided in Section 3 of

Article il

6. For the Owner's account, GLNX will contract or otherwise arrange for all
repairs to and maintenance of the Equipment which GLNX considiers necessary or

appropriate. :

{

7. For the Owner's account, GLNX will maintain public Iiability and property
damage insurance on the Equipment in such amounts and against [such risks as are
normally maintained by GLNX on all other railway equipment which GLNX manages or
owns. Annually, GLNX will furnish the Owner with certificates evidencinb the effectiveness
of such insurance. Such certificates will also be furnished to thé Owner within a

reasonable period following the date of any policy change or renewal. |

8. GLNX will maintain books and records sufficient to propérly account for all
Lease Fees and Expenses (as that term is defined in Section 1 of Articié‘ l1l) related to the

Equipment.

9. As soon as reasonably practicable following each calend' r quarter, GLNX
will pravide the Owner with a report ("Quarterly Report") reflecting the Lease Fees and the
Expenses for the preceding calendar quarter. '

10.  If Lease Fees for any calendar quarter exceed the sum of &xpenses for that
quarter plus all other amounts which GLNX is entitied to withhold or fetain under this
Agreement, GLNX will pay the excess to the Owner on a guarterly basis.l' Payment of the
excess shall accompany the Quarterly Report for that quarter.

11.  On behalf of the Owner, GLNX will reasonably pursue wajrranty and other
claims against manufacturers, users, railroads and others with respect tg the Equipment.
GLNX will not, however, be required to file suit against such persons, although it may do
so at its option as provided in Article V. ;

|
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12, GLNX will and Is authorized to arrange, for the OwLer's account, for the
scrapping of any Equipment which GLNX considers to have becomeidamaged beyond the
paint of being economically repairable and any Equipment which requires governmental
or industry mandated modifications which GLNX considers cannot eq onomically be made;
but before doing so, GLNX shall notify the Owner of its recommendat:ton to so do and shall
allow the Owner the opportunity, at his expense, ta make the repairs lor modifications if he
chooses. The foregoing provisions shall not apply to any item of damaged or destroyed
Equipment where a railroad, under the Interchange Rules of the Asszbciation of American
Railroads, Is liable for payment of the depreciated value of such itém of Equipment. In
each such instance, GLNX will collect from the responsible railroad, for the account of the
Owner, any amount which the railrcad, under such rules, is obligated to pay.

13, GLNX will give the Owner and his designat'ed represent'-atives access, upon
reasonable notice and during normal business haurs, to GLNX'sl.books and records

pertaining to the Equipment. :

ARTICLE Il

Owner's Responsibilities

1. The Owner will be responsible for all costs and expenses (collectively, the
"Expenses") incurred in connection with the ownership, maintenance, leasing and
operation of the Equipment. The Expenses for which the Owner is resgonsible include (but
are not necessarily limited to) ad valorem and similar taxes (which thé Qwner will pay as
provided in Section 3 of this Article Iil), all contract and AAR repdir charges, freight,
storage, excess mileage equalization costs, all costs of design changes and other
madifications required by governmental or industry regulations olﬁ' by technological
changes, inspection costs, cleaning caosts, insurance premiums and deductibles, and the
Management Fee provided for in Article IV. .

2. The Owner agrees to pay a portion of the aggregate ad valorem, gross
receipts, property and other similar taxes levied against all tank dars (including the
Equipment) managed or owned by GLNX (the "GLNX Fleet") detemwineB by multiplying the
aggregate amount of such taxes levied against the GLNX Fleeti‘ by an allocation
percentage. The allocation percentage will be determined by dividing all Lease Fees
earned by the Equipment during the taxable period in question by the :?gregate revenues
earned by the GLNX Fleet during that period. To provide for the payment of such taxes,
GLNX may withhold from each payment it makes to the Owner an amount equal to two
percent of the Lease Fees for the period covered by that payment. As spon as practicable
following the end of each calendar year, GLNX will either remit to the O‘)ilner any amounts
withheld for this purpose which exceed the Owner's pro rata portion of the aggregate taxes
levied against the GLNX Fleet for that year or will invoice the Owner fof any deficiency.

3. If for any period Expenses exceed Lease Fees, GLNX will so advise the
Cwner in writing, and the Owner must pay the deficiency to GLNX wfthinrt‘(en days after the
date of the notice. Notice of such a deficiency may be given in a Quarterly Report.

4 i
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4, If at any time GLNX reasonably anticipates that Epr'nses for any future
period will exceed Lease Fees for that future period, GLNX may withHold from.previously
earned Lease Fees, and retain, an amount equal to the expectecjdeﬂciency. GLNX
agrees to use reasonable judgment in retaining Lease Fees to} provide for future
anticipated deficiencies, and GLNX will attempt to minimize the effect ['f any such retention

on cash distributions to the Owner.,

5. Under no circumstances will GLNX be required ta pay ExLenses from its own
funds or to make advances for the Owner's account for that purpose, regardless of the
consequences of nonpayment of such Expenses. :

B. The Owner agrees tc fully cooperate with and assist GLN
GLNX's performance of its duties under this Agreement, to the
reasonably request that the Owner do so,

ARTICLE IV

t in connection with
xtent GLNX may

Mznagement Fee

For its management services under this Agreement, the Owne
management fee (the "Management Fee") equal to eight percent ;
collected on the Equipment. GLNX will deduct the Management Fe

remittances to the Owner.

2r will pay GLNX a
f all Lease Fees
from its quarterly

ARTICLE V

Legal Actions
or against GLNX,

If legal proceedings involving the Equipment are instituted by
GLNX will give the Owner written notice of that fact. The notice shall be
days prior to the institution of such legal proceedings by GLNX, and not
after GLNX is served with process in any such legal proceedings agai
the Owner immediately otherwise instructs GLNX in writing, GLNX
institute or defend, in its name or in the Owner's name or both, al
proceedings involving the Equipment. Examples of action or proceed
may institute include actions or procsedings to:

collect Lease Fees or otherwise enforce Lease Ag
oust or dispossess a lessee or other person

Equipment;

(if)

i

given at lease ten
nore than ten days
st GLNX. Unless
t its option, may
legal actions or
ings which GLNX

Feements:
n possession of

lawfully terminate any Lease Agreement which a les
ar under which a default has occurred; and

(iii)

(iv)
forum any violation, order, rule, regulation
or affecting the Equipment. ‘

JAMES C. GRAVES
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protest or litigate to a final decision in any court or cL:ther appropriate
, suit or othér claim involving
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GLNX will keep the Owner reasonably advised of the progress fof any such actions
or proceedings. All such actions or proceedings shall be prosecuted or defended at the
expense of the Owner. If any such litigation involves both Equipmeﬁt of the Owner and
equipment of other owners, expenses of the litigation shall be allocatetl among the Owner
and the other owners based on the number of items of Equipment owned by them which

are the subject of the litigation. :

This Article V does not apply to any litigation or other proce ?dings in which the
Owner and GLNX are adversaries. »

ARTICLE VI
Term and Termination
1. If this Agreement is not sooner terminated under ope of the following
Sections of this Article VI, it will terminate on the earliest to occur of §) tenth anniversary
of its effective date or (ii) six months following written notice by either GLNX or the Owner

to the other of an intent to terminate this Agreement.

2. If one party breaches its obligations under this Agreement, the nondefaulting
party shall give the defaulting party written notice of the breach. If tHfe breach or default
is not cured or corrected within 30 days of the date of the nofice of default, the
nondefaulting party may temminate this Agreement at any time after the 30-day period. A
termination of this Agreement under this Section 2 will be without prejudice to the rights on
the terminating party. To terminate the Agreement under this Sectiont 2, the Owner must
have paid to GLNX all amounts the Owner owed GLNX under this Agréement, through the

date of termination. :

3. If upon any termination of this Agreement, whether underSection 1 or sconer
under Section 2 of this Article VI, any of the Equipment is subject to 4 Lease Agreement
which has not expired, then GLNX, at its option, shall be entitled to dontinue to manage
and control the Equipment which is subject to the continuing Lease [Agreement, and to
continue to pay Expenses and retain its Management Fee with respect to that Equipment,
until expiration of the term of the continuing Lease Agreement.

4, Upon termination of this Agreement as to any Equipment, all recording and
UMLER car initials and numbers and other designations (collectively, the "Designations")
appearing on or assigned to the Equipment and which belong to GLNX, will promptly be
changed at the Owner's expense. GLNX, at its expense, will prepare {the documentation
it considers necessary to change the Designations and will reasonably assist the Owner
in any required filing of the documentation. The Owner, if requested by{GLNX, will sign the
required documentation and will take all other steps which GLNX coniiders necessary to
change the Designations. |
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ARTICLE Vi

ndemnification

The Owner agrees to indemnify GLNX and hold it harmless from all claims,
demands, causes of action, costs, damages, expenses, judgments and attorney's fees
(collectively, "Losses") which any third party may assert against GLNX and which are
based on cr relate to the Equipment or its ownerships ar operation. The only exception to
the obligation of the Qwner ta so indemnify GLNX shall be in casesiwhere it has been
judicially determined that the cause of action giving rise to a Loss was based solely on the
negligence of GLNX or resulted from an action of GLNX taken n violation of this
Agresment. In that case, GLNX will indemnify the Owner and hold hirh harmless from all
his Losses resulting from GLNX's negligence or violation of this Agreement.

ARTICLE Vil

Assignment

Neither the Owner nor GLNX may assign this Agreement without the written consent
of the other. However, (i) upon the Qwner's death, his rights undeLfr this Agreement,
together with the Equipment, may pass to the Owner's estate, heirs of legatees, and (ii)
GLNX may assign this Agreement in connection with its merger with or into anather

corporation, or in connection with a sale of all or substantially all of thT assets of GLNX.
ARTICLE IX

Miscellaneous

1. GLNX's relationship to the Owner shall be that of an indepéndent centractor.
The Owner agrees not to take any action which would alter the led’;al status of that
relationship. The Owner will have no autharity or right to enter any cont;'ams or incur any
obligations in the name and on behalf of GLNX, or to otherwise bind GLNX in any manner.

2, GLNX confirms that in entering into Lease Agreements with respect to the
Equipment, and in performing the obligations of the lessor thereunder, it will act as an
agent of the Owner.

3 Notices given under this Agreement shall be sufficient if pefsonally delivered
or if mailed, postage prepaid, addressed as follows: j

If to GLNX: GLNX Corporation f
10077 Grogan's Mill Road, Suite 450
The Woodlands, Texas 77380}

If to the Owner; James C. Graves
786 River Road
Montgomery, TX 77356

01 FEB 2002 JAMES C. GRAVES 8
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Either party may change Its address for notice by giving notice to the other party.

4, This Agreement represents the entire agreement of :s parties pertaining to
the management and operation of the Equipment. This Agreement can be modified ar
amended only by a written instrument signed by both GLNX and ¢ e Owner.

5. Subject to the restrictions on its assignability, this Agre' ment shall be binding

on, and inure to the benefit of, the respective successors, assignsfheirs, executors, and
administrators of the parties of this Agreement.

6. This Agreement shall be governed by and construed under the laws of the
state of Texas.

IN WITNESS WHEREQOF, GLNX and the Qwner have exe

uted this Agreement
effective as of February 1, 2002.

GLNX CORPORATICON

-
R oo 769 el O OV e o ok ¢ P10 T8 TOOEOE
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CLASS

DOT 111A100W3

DOT105J300W
DOT112J340W
DOT112J400W

DOT112J4400W

JCG:2/02

EXHIBITA
RAILWAY EQUIPMENT

NOMINAL

CAPACITY

23,500-gallon

34,000-gallon
34,000-gallon
30,000-galion

33,000-gallon

(9%C 789 E1L-XVd

)

CAR NUMBER
GLNX 23013V,
GLNX 23014“&
GLNX 23166 v/
GLNX 385 , |
GLNX 134 |
GLNX 30000 |
GLNX 30001 |
GLNX 30002

GLNX 32800
GLNX 32802
GLNX 32803
GLNX 33000
GLNX 33001
GLNX 33002
GLNX 33003
GLNX 33004
GLNX 33005
GLNX 33006
GLNX 33007
GLNX 33008
GLNX 33009
GLNX 33010
GLNX 33011
GLNX 33012
GLNX 33013
GLNX 33014
GLNX 33015
GLNX 33018
GLNX 33017
GLNX 33018
GLNX 34230
GLNX 34231
GLNX 34232
GLNX 34233
GLNX 34234
GLNX 34235
GLNX 34236
GLNX 34237
GLNX 34238
GLNX 34239
GLNX 34240

N
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MANAGEMENT AGREEMENT .

THIS AGREEMENT between GLNX Corporation, a Texas cafporation having its
principal place of business in The Woodlands, Texas ("GLNX"), and THe James C. Graves
Living Trust of Montgomery, Texas ("Owner"),

WHEREAS, the Owner owns the railwéy equipment listed on jne attached Exhibit
A (the "Equipment") and wants GLNX to manage the Equipment: and

WHEREAS, GLNX is willing to manage the Equipment under the terms of this
Agreement;

NOW, THEREFORE, GLNX and the Owner agree as follows:
ARTICLE |

Appointment and Delivery of Equipment

1. By executing this Agreement, the Owner appoints GLNX to manage and
supervise the Equipment. GLNX accepts the appointment and agrées to perform the
duties imposed on it by this Agreement. In performing those duties, GENX may act either
in the name of the Owner, or in its own name but for the account of tHe Owner.  *

2. Unless this Agreement or applicable law specifically states otherwise, GLNX's
authority to manage the Equipment is exciusive. GLNX shall have the sole respansibility
for, and sole control of, the leasing, operation, maintenance and répair, and general
management of the Equipment. :

3. The Equipment shall be deemed to be delivered to, and Jccepted by, GLNX
upon execution of this Agreement by GLNX.

ARTICLE Il -;;
GLNX's Responsibilities

1. GLNX will use its best efforts to keep the Equipment leased to third parties
throughout the term of this Agreement under written lease agfeements ('Leass
Agreements") which GLNX will execute in its name, but which will be for'the account of the
Owner.

2. GLNX will collect all rentals and other revenues earned by the Equipment and
which are not for the benefit of lessees of the Equipment (collectively, the "Lease Fees"),
and will attempt to otherwise enforce all Lease Agreements. GLNX will not, however, be

01 MAR 2002 JAMES C. GRAVES LIVING TRUST : 1
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-.required to file suit.to:collect.Lease Fees orto otherwise anforce ia L.ease Agreement, -
*. although GLNX may do so-at its option as provided.in Adticle V. Lo g
- 8. GLNX will perform for the Owner the. abligations and duties. of the lessor. -
under all Lease Agreements. If forany reason, however, any Equip \“ent becomes subject
to a Lease Agreement not executed by GLNX, then GLNX will nat be responsible for
compliance with that Lease Agreement unless GLNX has speciﬁcall@ approved in writing
all terms and conditions of that Lease Agresment. ;

4, GLNX will make all registrations and other, filings required to be made with
respect to the Equipment with the Interstate Commerce Commissiof, the Association of
American Railroads, the Department of Transportation or any otHer governmental or
industry authority. b

5, GLNX will file all ad valorem tax returns required to belfiled with respect to
the Equipment and will pay all ad valorem taxes shown as due onl such returns. The
econamic burden of such taxes shall be borne by the Owner as provided in Section 3 of

Article 111

8. For the Owner's account, GLNX will contract or otherise arrange for all
repairs to and maintenance of the Equipment which GLNX considers necessary or

appropriate.

7. For the Cwner's account, GLNX will maintain public H;billty and property
damage insurance on the Equipment in such amounts and againsf such risks as are
normally maintained by GLNX on all other railway equipment which GLNX manages or
owns. Annually, GLNX will fumish the Owner with certificates evidencir{;g the effectiveness
of such insurance. Such certificates will also be furnished to the Owner within a
reasonable period following the date of any policy change or renewall':

8. GLNX wlll maintain bocks and records sufficient to pro&erly account for all
Lease Fees and Expenses (as that term is defined in Section 1 of Article |II) related to the

Equipment.

9. As soon as reasonably practicable following each calentar quarter, GLNX
will pravide the Owner with a report ("Quarterly Report") reflecting the Lbase Fees and the
Expenses for the preceding calendar quarter. ,

10.  If Lease Fess for any calendar quarter exceed the sum ofiExpenses for that
quarter plus all other amounts which GLNX is entitied to withhold of retain under this
Agreement, GLNX will pay the excess to the Owner on a quarterly basis. Payment of the
excess shall accompany the Quarterly Report for that quarter. ?

11, On behalf of the Owner, GLNX will reasonably pursue wfarranty and other
claims against manufacturers, users, railroads and others with respect 3}10 the Equipment.
GLNX will not, however, be required to file suit against such persons, lithough it may do

so at its option as provided in Article V. i
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12. - GLNX will and.is- authorized to.arrange;-for:the Owner's account, for the
scrapping of any Equipment which-GLNX considers to have become dgmaged beyond the
point of being economically repairable and any Equipment which requires governmental

or industry mandated modifications which GLNX considers cannot ecqnomicaily be made;
but before doing so, GLNX shall notify the Owner of its recommendatian to so do and shall
allow the Owner the opportunity, at his expense, to make the repairs ;lm'odiﬂcations if he
chooses. The foregoing provisions shall not apply to any item of damaged or destroyed
Equipment where a railroad, under the interchange Rules of the Assotiation of American
Railroads, is liable for payment of the depreciated value of such iterh of Equipment. In
each such instance, GLNX will collect from the responsible railroad, fof the account of the
Owner, any amount which the railroad, under such rules, is obligatedito pay.

13.  GLNX will glve the Owner and his designated represent ;tives access, upon
reasonable notice and during normal business hours, to GLNX's boaks and recards

pertaining to the Equipment.
ARTICLE Il

Owner's Responsibilities

1. The Owner will be responsible for all costs and expenses (collectively, the
"Expenses") incurred in connection with the ownership, maintenér'nce. leasing and
operation of the Equipment. The Expenses for which the Owner is responsible include (but
are not necessarily limited to) ad valorem and similar taxes (which thej Owner will pay as
provided in Section 3 of this Article 1ll), all contract and AAR repair charges, freight,
storage, excess mileage equalization costs, all costs of design changes and other
modifications required by governmental or industry regulations orf by technological
changes, inspection costs, cleaning costs, insurance premiums and deductibles, and the
Management Fes provided for in Article IV. :

2. The Owner agrees to pay a portion of the aggregate ad valorem, gross
receipts, property and other similar taxes levied against all tank chrs (including the
Equipment) managed or owned by GLNX (the "GLNX Fleet") determined by multiplying the
aggregate amount of such taxes levied against the GLNX Fleetiby an allocation
percentage. The allocation percentage will be determined by dividirig all Lease Fees
earned by the Equipment during the taxable period in question by the aggregate revenues
earned by the GLNX Fleet during that period. Ta provide for the payment of such taxes,
GLNX may withhold from each payment it makes to the Owner an ampunt equal to two
percent of the Lease Fees for the period covered by that payment.

3. If for any period Expenses exceed Lease Fees, GLNX will so advise the
Owner in writing, and the Owner must pay the deficiency to GLNX within ten days after the
date of the notice. Notice of such a deficiency may be given in a Quarterly Report.

4, If at any time GLNX reasonably anticipates that ExpensLs for any future
period will exceed Lease Fees for that futurs period, GLNX fnay withholf; from previously
earned Lease Fees, and retain, an amount equal to the expected déﬂciency. GLNX
agrees to use reasonable judgment in retaining Lease Fees to péovide for future
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. -anticipated deficiencies, and  GLNX will attempt to minimize the effect t:f any suchretention .
... on cash distributions to.the Owner. - TRV _ N

5. Under no curcumstances will GLNX be requured to pay Expenses from its own
funds or to make advances for the Owner's account for that purposle regardless of the
consequences of nonpayment of such Expenses.

6. The Owner agrees to fully cooperate with and assist GLNX in connection with
GLNX's performance of its duties under this Agreement, to the jextent GLNX may
reasonably request that the Owner do so.

ARTICLE IV

Management Fes

For its management services under this Agreement, the Owrfer will pay GLNX a
management fee (the "Management Fee") equal to eight percent/of all Lease Fees
collected on the Equipment. GLNX will deduct the Management F e from its quarterly
remittances to the Owner. , :

ARTICLEV

Legal Actions

If Iegal proceedings involving the Equipment are instituted by or against GLNX,
GLNX wil give the Owner written notice of that fact. The notice shall bE given at lease ten
days prior to the institution of such Iegal proceedings by GLNX, and noﬁnore than ten days
after GLNX is served with process in any such legal proceedlngs agafnst GLNX. Unless
the Qwner immediately otherwise instructs GLNX in writing, GLNX}at its option, may
institute or defend, in its name or in the Owner's name or both, ill legal actions or
proceedings involving the Equipment. Examples of action or proceedings which GLNX
may institute include actions or proceedings to: ;

0) collect Lease Fees or otherwise enforce Lease Agreements;

(i) oust or dispossess a lessee or other personiin possession of
Equipment;

(liiy  lawfully terminate any Lease Agreement which a leésee has breached
or under which a default has occurred; and

(iv)  protest or litigate to a final decision in any court of other appropriate
forum any violation, order, rule, regulation, suit or ogjher claim involving
or affecting the Equipment.

GLNX will keep the Owner reasonably advised of the progress ol any such actions
or proceedings. All such actions or proceedings shall be prosecuted or defended at the
expense of the Owner. If any such litigation involves both Equipment Iof the Owner and
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- gquipment of other-owners; expenses of the litigation shall be aﬂocat% among the Qwner
~and the other owners based on the number of items-of Equipment owned by them which- -
are the subject of the litigation. -+~ = . - SRR

+

This Article V does not épply to any Iitigétion of other proceédings in which the
Owner and GLNX are adversaries. :

ARTICLE VI
erm and Termination

1. If this Agreement is not sconer terminated under one of the following
Sections of this Article VI, it will terminate on the earliest ta accur of (i) tenth annivarsary
of its effective date or (ii} six months following written notice by either GLNX or the Owner
to the other of an intent to terminate this Agreement.

2, If one party breaches its obligations under this Agreement, the nondefaulting
party shall give the defaulting party written notice of the breach. If the breach or default
is not cured. or corrected within 30 days of the date of the notice of default, the
nondefaulting party may terminate this Agreement at any time after th? 30-day period. A
termination of this Agreement under this Section 2 will be without prejudice to the rights on
the terminating party. To terminate the Agreement under this Section P the Owner must
have paid to GLNX all amounts the Owner owed GLNX under this Agreement, through the

date of termination. L

3. If upan any termination of this Agreement, whether under Section 1 or sooner
under Section 2 of this Article VI, any of the Equipment is subject to aJ;Lease Agreement
which has not expired, then GLNX, at its option, shall be entitled to continue to manage
and contrel the Equipment which is subject to the continuing Lease Agreement, and to
continue to pay Expenses and retain its Management Fee with respect io that Equipment,
until expiration of the term of the continuing Lease Agreement.

4, Upon termination of this Agreement as to any Equipment, all recording and
UMLER car initials and numbers and other designations (collectively, the "Designations")
appearing on or assigned to the Equipment and which belong to GLNX, will promptly be
changed at the Owner's expense. GLNX, at its expense, will prepare the documentation
it considers necessary to change the Designations and will reasonably; assist the Owner
in any required filing of the documentation. The Owner, if requested by GLNX, will sign the
required documentation and will take all other steps which GLNX considers necessary to

change the Designations.

ARTICLE VII

Indemnification

The Owner agrees to indemnify GLNX and hold it harmlessk from all claims,
demands, causes of action, costs, damages, expenses, judgments and attorney's fees
(collectively, "Losses") which any third party may assert against GLNX and which are
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. ‘based on-orrelate to the Equipment:or its ownerships or operation. lea only exception te-- -
" the obligation ef the Owner to-so indemnify. GLNX shall be in cases where it has Géen
- judicially-determined that the cause of action giving rise to a Loss waslbased solely on-the -
negligence of GLNX or- resulted from an action of GLNX . taken {in violation of this
Agreement. In that case, GLNX will indemnify the Owner and hald him harmless from all
his Losses resulting from GLNX's negligence or violation of this Agreement.

ARTICLE VIII

Assignment

Neither the Owner nor GLNX may assign this Agreement without the written consent
of the other. However, (i) upon the Owner's death, his rights undfr this Agreement,
together with the Equipment, may pass to the Owner's estate, heirs or legatees, and (ii)
GLNX may assign this Agreement in connection with its merger with or into another
corporation, or in connection with a sale of all or substantially all of thE assets of GLNX.

ARTICLE IX
Miscellaneous

1. GLNX's relationship to the Owner shall be that of an independent contractor.
The Owner agrees not to take any action which would alter the legal status of that
relationship. The Owner will have no autherity or right to enter any comtracts or incur any
obligations in the name and on behalf of GLNX, or to otherwise bind GLENX in any manner.

2. GLNX confirms that in entering intc Lease Agreements with respect to the
Equipment, and in performing the obligations of the lessor thereunder, it will act as an

agent of the Owner.

3. Notices given under this Agreement shall be sufficient if personally delivered
or if mailed, postage prepaid, addressed as follows: .

If to GLNX: GLNX Corparation
10077 Grogan's Mill Road, Suite 450
The Woodlands, Texas 77380

if to the Owner: James C. Graves
786 River Road
Montgomery, TX 77356

Either party may change its address for notice by giving natice to the c:ther party.

the management and operation of the Equipment. This Agreement can be madified or

4, ‘This Agreement represents the entire agreement of its pdrties pertaining to
amended only by a written instrument signed by both GLNX and the (%mer.
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|
5. Subject to the restrictions on its assignabllity; this AgreenLent -ghall be binding
on, and inure to the benefit of, the respective successors, assrgns heirs, executors, and
administrators of the parties of this Agreement
8. This Agreement shall be governed by and construed urﬁder the laws of the
state of Texas. ;

IN WITNESS WHEREOF, GLNX and the Owner have executed this Agreement
effective as of March 1, 2002. .

GLNX CORPORATION

01 MAR 2002 JAMES C. GRAVES LIVING TRUST l 7
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EXHIBITA. .~ .
. RAILWAY EQUIPMENT
(page tof2). -

NOMINAL :
CLASS CAPACITY CAR NUMBER
DOT111A100W1 21,000-gallon GLNX 21049
DOT111A100W3 20,000-galion GLNX 20000
DOT111A100W3 23,500-gallon GLNX 3529+
GLNX 3560 |
GLNX 3623 |
GLNX 23002
GLNX 23100%”
GLNX 23156
GULNX 23157
GLNX 23158
GLNX 23162+
GLNX 23173+
GLNX 23178+
GLNX 23179+
GLNX 23202+
GLNX 23222+
GLNX 23223 Y
GUNX 23227+
GLNX 232334
GLNX 23234 v
GLNX 232371
GLNX 23250 |
GLNX 86032 |
GLNX 86054
GLNX 86096 |
GLNX 86240
GLNX 86258 |
GLNX 86330
GLNX 88333 |
GLNX 86337 !
GLNX 86339 |
DOT105J300W 34,000-gallon GLNX 288
GLNX 290
GLNX 301
GLNX 302
GLNX 351
GLNX 34323
GLNX 34324
GLNX 34325
GLNX 34326
GLNX 34327
GLNX 34328 .
GLNX 34329 i
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87 30Vd

DOT105J300W

DOT112J340W
DOT112J340W

DOT1124400W
DOT112J400W

LO Covered Hopper

JCATRUST 22

34,000-gallon

32,000-gallon
34,000-gallon
33,000-gallon

34,000-gallon

5250 c.f.

99T 189 E1L Xvy

EXHBITA -
LWAY EQUIPMENT
R - T o R

- GLNX 3407 |

GLNX 34330
GLNX 34355V
GLNX 34360~
GLNX 34361
GLNX 34362~
GLNX 32014

GLNX 3416 |
GLNX 32500
GLNX 32502
GLNX 32508
GLNX 33801
GLNX 33504}
GLNX 335086
GLNX 151 |
GLNX 153
GLNX 161
GLNX 164
GLNX 167
GLNX 179
GLNX 186
GLNX 202
GLNX 209
GLNX 228 |
GLNX 5216 !
GLNX 5217
GLNX 5218
GLNX 5219 |
GLNX 5220
GLNX 5221
GLNX 5222
GLNX 5223
GLNX 5224
GLNX 5227
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DOT105J300W

DOT112J340W
DOT112J340W

DOT112.400W

DOT112J;

AOOW

LO Coverad Hopper
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MAR-29-2002 FRI 02:07 PM FROM:STERLING BANK

FAX:T13 682 2462

"RAILWAY E.QUIPME.NTV'

34,000-gallon

32,000-gallen
34,000-gallon
33,000-gallon

34,000-gailon

5250 ¢ f.

¢ v(page 2:0f2) - - -

GLNX 34330
GLNX 343557
GLNX 34360v
GLNX 34361V
GLNX 34362
GLNX 32014
GLNX 3407
GLNX 3416
GLNX 32500
GLNX 32502
GLNX 32505
GLNX 33801
GLNX 33504
GLNX 33508
GLNX 151
GLNX 153
GLNX 161
GLNX 184
GLNX 167
GLNX 178
GLNX 186
GLNX 202
GLNX 209
GLNX 228
GLNX 5216
GLNX 5217
GLNX 5218
GLNX 52189
GLNX 5220
GLNX 5221
GLNX 5222
GLNX 5223
GLNX 5224
GLNX 5227
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